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ABSOLUTE ASSIGNMENT OF LEASES AND RENTS

THIS ABSOLUTE ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) is
entered into as of April i{_} 2022 by 1125 VB PROPCO, LLC, anitiois limited liability company
(hereinafter called “Maker”), for the benefit of AMERICAN NATIONAL INSURANCE
COMPANY, a Texas insurance corporation (hereinafter called “Noteholder”).

FOR AND IN CONSIDERATION of the loan made to Maker by Noteholder s evidenced by
that certain promissory note (hereinafter referred to as the “Note”) of even daie i the original
principal sum of $55,000,000.00, payable to the order of Noteholder and execuled by Muker, which
is described in and secured by a Mortgage, Security Agreement and Financing Staietnent(And
Fixture Filing) (hereinafter called “Mortgage™) of even date therewith executed by Maker to
Noteholder, covering the property described in Exhibit “A” attached hereto and made a part hereof,
which, together with all buildings, improvements, fixtures and equipment Jocated thereon owned by
Maker, is hereinafter referred to as the “Morigaged Properiv”’, Maker has GRANTED,
TRANSFERRED and ASSIGNED, and by these presents does GRANT, TRANSFER and ASSIGN
unto Noteholder all of Maker’s right, title and interest in and to the following:
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1. any and all leases, written or oral, and all agreements for use or occupancy of any
portion of the Mortgaged Property, any and all extensions and renewals of said leases and
agreements and any and all further leases or agreements, including, without limitation, subleases
thereunder, upon or covering the use or occupancy of all or any part of the Mortgaged Property, all
such leases, agreements, subleases and tenancies heretofore mentioned, being hereinafter
individually and collectively referred to as the “Lease” and such parties, lessees, sublessees and
tenants under any Lease being hereinafter individually and collectively referred to as a “Lessee”;

2. any and all guaranties of the performance, payraent and/or collection of any of
the Leases (individually referred to as a “Guaranty” and collectively referred to as “Guaranties”™)
by any guaraitor, sutety or other liable party thereunder (collectively referred to as a “Guaranior”),
and

3. the immediate and continuing right to collect and receive ail of the rents,
income, receipls, revenuss, issues and profits now due or which may become due, or to which Maker
may now or shall hereaftar fincluding during the period of redemption, if any) become entitled or
may demand or claim, arising or tssuing from or out of the Leases or Guaranties or from or out of the
Mortgaged Property, ot any part theteof, including but not limited to minimum rents, additional
rents, percentage rents, common area maintenance charges, parking charges, taxes and insurance
premium contributions, and liquidated dariages following default, the premium payable by Lessee
under the Lease upon the exercise of any cansellation privilege provided for in the Lease, payments
from Guarantor and all proceeds payable undér sny policy of insurance covering loss of rents
resulting from untenantability caused by destruction or damage to the Mortgaged Property, together
with any and all rights and claims of any kind which Maler may have against Lessee or Guarantor in
connection with the Lease or against any subtenants, occuppats ot users of the Mortgaged Property,
all such monies, rights and claims in this paragraph desciitied being hereinafter referred to as the
“Rents”.

To induce Noteholder to lend the funds evidenced by the Mote, Maker hereby makes the
following REPRESENTATIONS AND WARRANTIES as of the date hercof:

That Maker has good title to the Leases, Guaranties and Rents hereby assign =d and good right
to assign the same, and that no other persan, corporation or entity (other than any 1sssoe thereof) has
any right, title or interest therein; that, to Maker’s actual knowledge, Maket has dulyand punctually
performed all and singular the material terms, covenants, conditions and warranties of (i existing
Leases on Maker's part 1o be kept, observed and performed; that Maker has not previously sold,
assigned, transferred, mortgaged or pledged the Leascs, Guaranties or the Rents, whether now due or
hereafier to become due, other than in connection with prior loans secured by the Mortgaged
Property and repaid in full on or prior to the date hereof; that any of the Rents due for any period
subsequent to the date hereof have not been collected in excess of one (1) month in advance (except
for security deposits and first month’s rent due upon execution of the applicable Lease) and that
payment of any of the Rents has not otherwise been anticipated, waived, released, discounted, set off
or otherwise discharged or compromised; that Maker has not received any funds or deposits from any

455770.5 2
10500-993



2211804094 Page: 3 of 9

UNOFFICIAL COPY

Lessee in excess of one (1) month’s rent for which credit has not already been made on account of
accrued rents, except for usual and customary security deposits and first month’s rent due upon
execution of the applicable Lease; and that, excepl as disclosed in the Closing Certificate of even
date herewith executed by Maker to Noteholder, to Maker’s actual knowledge, the lessee under any
existing Lease is not in material default of any of the terms thercof.

Maker further COVENANTS AND AGREES:

1. to observe, perform and discharge, in all material respects, all obligations,
covenants and warranties provided for under the terms of the Leascs and Guaranties to be kept,
observed and performed by Maker in a commercially reasonable manner and use commercially
reasonable cfforts to enforce guaranties of leases of the Morlgaged Property so as to keep all such
leases and lease gaianties at all times in full force and effect (unless terminated pursuant to the
exercise of Maker's fomzadies under such leases and lease guaranties or at law or in equity), and to
give prompt notice to Notelinlder in the event Maker fails to observe, perform and discharge same;

2. immediatelv-upon request of Noteholder, during an uncured Event of Default
(defined below) or after any maturityincluding acceleration of the maturity of the Note to notify in
writing each Lessee, Guarantor and acciant of the Mortgaged Property or any part thereof that any
security deposits or other deposits herctofore delivered to Maker have been retained by Maker or
assigned and delivered to Noteholder as the<ase may be;

3 to enforce or secure in a commercially reasonable and prudent manner and to
the extent in good faith and the ordinary course of Maker’s business, and in the name of Noteholder
if Noteholder should so request, the performance oi<ash and every material obligation, term,
covenant, condition and agreement to be performed by (a)any Lessce under the terms of the Leases
and (b) any Guarantor under the terms of the Guaranties;

4. to appear in and defend any action or precesdingansing under, occurring out
of, or in any manner connzcted with the Leases, the Guaranties or the obligations, duiiex or lialilities
of Maker and any Lessee thercunder, and, upon request by Noteholder, to 4250 in the nare and on
behalf of Noteholder but at the expense of Maker, and (o pay all rezsonable out-ofipockel costs and
expenses of Noteholder, including reasonable attorneys' fees, in any action ot proseeding in which
Noteholder may appeat,

5. not te receive or collest any Rents [rom any present or fuiure Lessce of the
Mortgaged Property or any part thereof or from any Guarantor for a period of more than one (1)
month in advance (excepl for secunty deposits and first month’s rent payable upon execution of the
applicable Lease), or pledge, transfer, mortgage or otherwise encumber or assign future payments of
the Rents other than pursuant to the Loan Documents;

6. except in a commercially reasonable and prudent manner and to the extent in
good faith and the ordinary course of Maker’s business, not to waive, excuse, condone, discount, set
off, compromise, or in any manner release or discharge any Guarantor or Lessee of the Mortgaged
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Property of and from any obligations, covenants, conditions and agreements by said Lessee or
Guarantor 1o be kept, observed and performed, including the obligation to pay rent in the manner and
at the place and time specified in any Lease;

7. except as expressly permitted in the Mortgage, not to cancel, terminate ot
consent to any surrender of any Leage or any Guaranty, or modify or in any way alter the terms of any
Lease or any Guaranty without, in each such instance, the prior written consent of Noteholder;

8. immediately upon receipt of demand from Noteholder during an uncured
Event of Default or after any acceleration of the maturity of the Note to notify each Lessee,
Guarantor ard occupant of the Mortgaged Property in writing of the rights granted to Noteholder
hereunder, and/07,to direct, in writing, each Lessee, Guarantor and occupant of the Mortgaged
Property to pay ali Rents then due or to become due from such Lessee, Guarantor and occupant
directly to Notcholder ipon such Lessee’s, Guarantor’s or occupant’s receipt of written notice from
Noteholder of Noteholder’s exercise of Noteholder’s rights under this Assignment;

g, to provide Noteholder with copies of all written notices, complaints, demands
and petitions regarding (a) any actual, potential or alleged default on the part of the landlord or the
tenant under Leases representing, in aggregate, greater than {ive percent (5%) of the rentable area of
the Mortgaged Property or (b) Hazardous baterials, as such term is defined in the Mortgage, sent or
received by Maker promptly upon Maker s sending same or within five (5) business days of Maker’s
receipt of same, as applicable; and

10.  to promptly remit to Noteholder any and all Rents received by Maker afier
Noteholder’s written Notice (as defined in the Mortgsge) to Maker of notice of termination of
Maker’s license to collect Rents granted herein (a “Termiaztion Notice”) unless that the license is
reinstated in writing by Noteholder.

So long as there shall exist no Event of Default by Maker in (he payment of any indebtedness
and obligations secured hereby or in the observance and performanza-of any other obligation,
covenant or warranty set forth herein or in the Note, the Mortgage or any ouher document executed
by Maker evidencing, securing or relating to the Note (such documents, including the Note and
Morlgage, being herein referred to collectively as the “Loan Documents”), Maker chall have the
right under a license granted hereby (but limited as provided in the following paragraph) o {a)
collect, receive and retain (provided that Maker shall hold all Rents until the acerual thereof) all of
the Rents arising from or out of the Leases, (b} take all actions and enjoy all rights of landlord under
the Leases and beneficiary under the Guaranties, and (¢} enforce the Leases and the Guaranties.

Lpon or at any time after default in (he payment of any indebiedness secured hereby or in the
observance or performance of any obligation, covenant or waranty set forth herein or in the other
Loan Documents, in all of the foregoing cases, which remains uncured beyond any applicable cure
period, if any, expressly provided in the Mortgage or any other Loan Document or expressly agreed
in writing in Noteholder’s sole and absolute discretion or afier any acceleration of the maturity of the
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Note (individually and collectively, an “Eveni of Default”), Noteholder, at its option, shall have the
right, power and authority to exercise and enforce any or all of the following rights and remedies: (a)
o terminate the license hereby granted to Maker to collect the Rents as aforesaid by a Termination
Notice and, without taking possession of the Mortgaged Property, to, in Noteholder’s own name,
demand, collect, receive, sue for, attach and levy the Rents, to give proper receipts, releases and
acquittances therefor, and, after deducting all necessary and reasonable costs and expenses of
collection, including reasonable attorney's fees, to apply the net proceeds thereof, together with any
funds of Maker deposited with Noteholder, upon any indebtedness secured hereby or obligation
provided for in any of the Loan Documents and in such order as Noteholder may determine; (b} to
declare all sums secured hereby immediately due and payable and, at Noteholder’s option, to
exercise all‘of-ne rights and remedies provided for under the terms hereof or in the other Loan
Documents; arid/c) without any action or proceeding, through any person or by agent, or by the
trustee(s) or successo! trustee under the Mortgage, or by a receiver to be appointed by a court, to
enter upon, take posscssion of, manage and operate the Mottgaged Property or any part thereof, and
irrespective of Maker's pessession of the Mortgaged Property, to make, modify, enforce, cancel or
accept surrender of any oi theTeases and Guaranties, to remove and evict any Lessee or other
occupant, to increase or reduce-ieiiis, to decorate, clean and make repairs, and to otherwise do any
act or incur any cost or expenses Notehclder shall deem proper to protect the Leases, Guaranties and
the Mortgaged Property, as fully and to the same extent as Maker could do if in possession, and in
such event to apply any funds so collecier to the operation and management of the Mortgaged
Property, but in such order as Noteholder shull deem proper, and including payment of reasonable
management, brokerage and attorney’s fees, ar.d then, to the extent funds are available and to the
extent deemed appropriate by Noteholder, to the miaintanance, without interest thereon, of a reserve
for replacement of items on the Mortgaged Property, and then, if any of such funds remain, to the
payment of any indebtedness evidencing, securing or relating to the terms of the Loan Documents
whether or not then due.

The exercise by Noteholder of any of the rights and remedies described above, including
collection of the Rents and application thereof as aforesaid andfer fhe entry upon and taking
possession of the Mortgaged Property, shall not cure or waive any Event of Default or waive, modify
or affect any notice of default hereunder or under the other Loan Documeins, orinvalidate any act
done pursuant to such notice, and the enforcernent of such right or remedy hv.1Noteholder, once
exercised, shall continue for so long as Noteholder shall elect, notwithstanding that the collection
and application as aforesaid of the Rents may have cured the original Event of Default, If
Notcholder shall thereafter elect to discontinue the exercise of any such right or remedy, the same or
any other right or remedy hereunder may be reasserted at any time and from time to time following
any subsequent Event of Default.

Notwithstanding the aforesaid license of Maker to collect the Rents accruing under the Leases
priot to an Event of Default, Noteholder shall at all times be the creditor of each Lessee under the
Leases in respect of assignments for the benefit of creditors, bankruptcy, reorganization,
rearrangement, insolvency, dissolution, or receivership proceedings, with Noteholder having the
option to apply any monies received by Notcholder as such creditor to reduction of the principal or
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interest or other indebtedness evidencing, securing or relating to the Loan Documents to the extent
permitted by applicable law and without payment by Maker of any prepayment fee. Notwithstanding
the aforesaid license of Maker to collect renis under the Leases prior to an Event of Default, during
the continuance of an Event of Default (including, but not limited to, after the maturity of the Note ot
any acceleration of the maturity of the Note), Noteholder may collect or receive all payments,
premiums and considerations paid by any Lessee, whether or not pursuant to the terms of any Lease,
for the right to ferminate, cancel or medify a Lease, with an option to apply any money so received
by Noteholder to reduction of the principal or interest or any other indebtedness evidencing, securing
or relating to the Loan Documents in any order or manner Noteholder elects without payment by
Maker of any prepayment fee. Further, during the continuance of'an Event of Default (including, but
not limited 10, aiter the maturity of the Note or any acceleration of the maturity of the Note), Maker
covenants and agrees to immediately pay over to Noteholder any and all sums received by Maker as
creditor in respectio’an assignment for the benefit of creditors in bankruptcy, reorganization,
atrangement, insolvericy. dissolution or receivership proceedings, or as payment, premium or other
consideration, whether die io such matters or otherwise, in connection with the cancellation or
modification of any Lease, whereupon Noteholder shall have the option to apply any funds so
received to reduction of the principal or interest or any other indebtedness evidencing, securing or
relating to the Loan Documents in arly oxder or manner Noteholder elects without payment by Maker
of any prepayment fee.

This Assignment shall remain in effect as long as any part of the indebtedness evidencing,
securing or relating to the Loan Documents remains unpaid, and upon payment in full of said
indebtedness, Noteholder shall execute a release of this Assignment upon request of Maker and at
the expense of Maker.

Notwithstanding any law to the contrary, if there is an-cxisting Event of Default, and if there
is any law requiring Noteholder to take actual possession of the Mottgaged Property (or some action
equivalent thereto, such as securing the appointment of a receivar) in order for Noteholder to
“perfect” or “activate” its rights and remedies as set forth herein, tliern to the maximum extent
permitted by law Maker waives the benefits of such law and agrees that'such law shall be satisfied
solely by: (1) Noteholder sending Maker written notice that Noteholder iivtends to enforce, and is
enforcing, its rights in and to the Mortgaged Property and the rents, revenues, pi ofits, and other items
assigned herein, and (2) Notehoider sending written notice to any or all tenants op-the Mortgaged
Property that said tenants should commence making payments under the Leasés directly to
Noteholder or its designee.

The limitations on recourse contzined in Article XII of the Mortgage are incorporated herein
by this reference,

Tn any suit, action ot appeal therefrom to enforce or interpret this Agsignment, the prevailing
pariy shall be entitled to recover its reasonable costs incurred therein, including, without limitation,
reasonable attorneys’ fees and disbursements.
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This Assignment shall be interpreted, construed and enforced in accordance with the internal
laws of the State of Illinois, without regard to lllinois law with respect to conflict of laws.

In case any one or more of the provisions contained in this Assignment shall for any reason
be held to be invalid, illegal or unenforceable in any tespect, such invalidity, illegality, or
unenforceability shall not affect any other provision hereof, and this Assignment shall be construed
as if such invalid, illegal or unenforceable provision had never been contained herein.

This Assignment shall run with the land and shall inure to the benefit of and bind all parties
hereto and their successors and assigns.

This Assignment may be executed in multiple counterparts, each of which shall be an original
instrument and whicly, taken together, constitute ones and the same agreement.

[THE REMAINDEX OF THIS PAGE INTENTIONALLY RESERVED]
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EXECUTED effective as of the date first set forth above.
MAKER:

1125 VB PROPCO, L.LC,
an Illinois limited liability company

By: 1125 Van Buren Joint Venture, LLC,
a Delaware limited liability company
Its: Sole Member

By: 1125 VB1 Manager, LLC,
a Delaware limifed liability company

Its:  Manager D
T Ve —
Name:  Stéphane D. Rambaud
Its: Manager
STATE OF ILLINOIS }
) ss
COUNTY OF COOK )

I T‘d\(ﬂ\f beﬁm ﬂn% § a Notary Public-ii and for said County, in the State
aforesaid, do hereby certify that Stéphane D, Rambaud, the Manzger of 1125 VB1 Manager, LLC, a
Delaware limited liability company, the Manager of 1125 Van Busen Joint Venture, LLC, a
Delaware limited liability company, the Sole Member of 1125 VB PPOPCO, LLC, an Illinois
limited liability company (“Company”) who is personally known to me to be (he same person whose
name is subscribed to the foregoing instrument as such Manager, appeared befote me this day in
person and acknowledged that he/she signed and delivered the said instrument azbié/her own free
and voluntary act and as the free and voluntary act of said Company for the uses and purpeses therein
set forth.

! )
GIVEN under my hand and notarial seal, this '2()}r day of ﬂyﬂ \ . 2022,
T UOFFICIAL SEAL" ﬁ/ )

NICOLE M DOSAMANTES § 742
NOTARY PUBLIC, STATE OF ILLINOIS NOTARY PUBLIC
MY COMMISSION EXPIRES 1/15/2023

Signature Pape to Absolute Assignment of Leases and Rents
455770
10500993
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EXHIBIT A
MORTGAGED PROPERTY

LOTS 5, 6, 7, 8, 9 AND LOT 10 (EXCEPT THE WEST 4 FEET OF SAID LOT 10), BOTH
INCLUSIVE, EXCEPT THAT PART THEREOF TAKEN FOR CONGRESS STREET
EXPRESSWAY, IN C. J. HULL'S SUBDIVISION OF BLOCK 27 IN CANAL TRUSTEES
SUBDIVISION OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 17, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, [N COOK COUNTY,
ILLINOIS.

Property Addréssi 1125 W. Van Buren Street, Chicago, lllinois 60607
Permanent Tax Index I tambers:

17-17-225-013-0000
17-17-229-014-0000
17-17-229-015-0000
17-17-229-016-0000
17-17-225-050-0000

Exhibit “A” to Absolute Assignment of Leases and Rents
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